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October 31, 2006

The Honorable Board of Supervisors
County of Los Angeles
383 Kenneth Hahn Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

Dear Supervisors:

LOS ANGELES COUNTY WATERWORKS DISTRICT NO. 40, ANTELOPE VALLEY
PIPELINE PARTICIPATION AGREEMENT FOR THE PURCHASE OF WATER UNITS
UNDER AGREEMENT NO. 62819
SUPERVISORIAL DISTRICT 5
3 VOTES

IT IS RECOMMENDED THAT YOUR BOARD ACTING AS THE GOVERNING BODY
OF THE LOS ANGELES COUNTY WATERWORKS DISTRICT NO. 40,
ANTELOPE VALLEY:

Execute the enclosed Amendment No. 3 of Agreement No. 62819 between
Eastside Well Project Nos. 54 and 55, Inc., and the Los Angeles County

Waterworks District No. 40, Antelope Valley.

PURPOSE/JUSTIFICA TION OF RECOMMENDED ACTION

The purpose of this action is to allow the District to purchase water units under existing
Agreement No. 62819 (enclosed) between Eastside Well Project Nos. 54 and 55, Inc.,
and the District to fund the construction of the remainder of one mile of water
transmission line. Agreement No. 62819 authorized Eastside Well Project Nos. 54
and 55, Inc., to finance and construct approximately 11 miles of 36-inch-diameter
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water transmission line and other appurtenances within the northern area of the
City of Lancaster. Upon completion and transfer of the project to the District,
Agreement No. 62819 will be terminated,

Implementation of StrateÇJic Plan Goals

This action is consistent with the County Strategic Plan Goal of Service Excellence by
allowing us to provide better water service to the District's customers within the
City of Lancaster.

FISCAL IMPACT/FINANCING

This action wíll have no impact on the County's General Fund.

The total amount for this Amendment will not exceed $2,600,000. There are sufficient
funds available in Fiscal Year 2006-07 Waterworks District No, 40, Antelope Valley,
Accumulative Capital Outlay Fund (N64) to fund this action.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

The enclosed Agreement has been reviewed by County Counsel and approved as to
form.

ENVIRONMENTAL DOCUMENTATION

A Negative Declaration for the entire project was prepared by the District and certified
by your Board on April 24, 1990.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

There will be no impact on current County services or projects during the performance
of the recommended action.
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CONCLUSION

Please return one adopted copy of this letter and two originals of the adopted
Agreement to Public Works, Waterworks and Sewer Maintenance Division.

Respectfully submitted,

l)lj D. EJA.oi~.
~i1 DONALD L. WOLFE

Director of Public Works

GE:jtz
BDL2247

Enc.

cc: Chief Administrative Office

County Counsel



AMENDMENT NO.3 TO EASTSIDE WELL PROJECT NOS. 54 AND 55, INC.
PIPELINE AGREEMENT NO. 62819 BY AND BETWEEN LOS ANGELES COUNTY

WATERWORKS DISTRICT NO. 40, ANTELOPE VALLEY
AND EASTSIDE WELL PROJECTS NOS. 54 AND 55, INC.

This Amendment NO.3 to Agreement No. 62819 (the "Amendment 3") is made between
Eastside Well Project Nos. 54 and 55, Inc., a California Corporation (the "Builder"),
and Los Angeles County Waterworks District No. 40, Antelope Valley, a public
waterworks district formed pursuant to Division 16 of the State Water Code
(the "District" (the Builder and the District, each a "Party" and collectively, the "Parties")on , 2006.

RECITALS

WHEREAS, the District entered into Agreement No. 62819 with the Builder on
April 24, 1990, which was subsequently amended on June 30, 1992, as
Amendment No.1, and on April 4, 2000, as Amendment NO.2 (Agreement No. 62819,
together with Amendment Nos. 1, 2, and 3, collectively, the "Agreement"), which allows
the Builder to finance and construct a 36-inch-diameter transmission water main along
the alignment as described in Agreement; and

WHEREAS, the Agreement allows the Builder to oversize the Project to provide
excess capacity beyond what is needed to provide water to the Builder's development;
and

WHEREAS, the Agreement allows the Builder to sell water units (the "Water
Units") to others seeking to obtain potable water service from the District (collectively,
the "Participants"); and

WHEREAS, the Water Units represent financial participation by Participants in
the oversizing of the Project's capacity to transmit water within the water system; and

WHEREAS, under the terms of the Agreement, funds obtained through the sale
of Water Units are deposited in the Escrow Account established pursuant to Section 2.2
on the Agreement; and

WHEREAS, the Water Units may be used to obtain partial credits against the
District's Capital Improvement Charges per the Rules and Regulations of the
Los Angeles County Waterworks Districts (the "Rules and Regulations"); and

WHEREAS, Participants nonetheless remain subject to the District's
Water Reliability Charges and all provisions under the Rules and Regulations; and

WHEREAS, the Builder applies the funds collected from the sale of Water Units
to finance and construct portions of the Project; and
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WHEREAS, the remaining portion of the Project is aligned approximately from
Avenue H and 20th Street East south along 20th Street East to Avenue I within the
City of Lancaster (the "Remaining Project") connecting both ends of the existing
36-inch-diameter water transmission pipelines; and

WHEREAS, Frontier Homes, a third-party private developer, and other potential
participants (collectively the "Remaining Project Participants") desire to purchase
Water Units to fund the completion of the Remaining Project; and

WHEREAS, the District will purchase 1,300 units (the "District's Water Units") by
contributing $2,600,000 into the Escrow Account (as defined below), which amount the
Builder shall" also apply to fund the remaining financing needed for the completion of the
Remaining Project.

NOW, THEREFORE, in consideration of the mutual benefits to be derived by the
Parties, it is hereby agreed as follows:

1. BUILDER AGREES:

a. All proceeds from the sale of Water Units under the
terms of the Agreement, including Water Units sold to the
Remaining Project Participants and all funds collected from the District,
must be deposited into the Escrow Account.

b. To contract with a licensed contractor and use the funds from
the Escrow Account to pay for the construction of the Remaining Project
and to do all things necessary to complete the Remaining Project pursuant
to all applicable laws, plans, and specifications that were approved by the
District (hereinafter referred to as PLANS).

c. To obtain and maintain all necessary State, local, or other needed

regulatory approvals or applicable permits and environmental
documents (collectively "Permits"), including, without limitation, performing
all acts required by or in connection with the requirements of the

California Environmental Quality Act, for the completion of the Project and
its operation until the Transfer of Ownership (as defined below).

d. To notify District 48 hours in advance of the start of construction of
Remaining Project so that the District may furnish an inspector to inspect
construction of Remaining Project. Notwithstanding the foregoing, the

inspection shall be for the sole benefit of the District and any inspection or
any approvals of the Plans or the Remaining Project by the District will not
be deemed to void or diminish any warranty herein or to relieve the Builder
of any obligation in this Agreement, including, without limitation, to release
or indemnify any Indemnitee and construct all aspects of the Project
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pursuant to Plans to meet industry standards in the design or construction
of the Project without defecting alL.

e. To complete the construction and completion of the Remaining Project

pursuant to Plans to the District's satisfaction and immediately upon
acceptance of the Remaining Project by the District to execute and
record in the Official Records of the Los Angeles County Recorder,
a Deed in the form attached hereto as Exhibit A to transfer fee to the
Remaining Project to the District ("Transfer of Ownership") of the
Remaining Project to the District, all within one (1) year from the execution
of this Agreement.

f. To remain fully responsible for the operation of the Project until
Transfer of Ownership. The Builder shall be responsible for any shortfall
in the Escrow Account needed to complete the Remaining Project.

g. To furnish for approval to the District, within 60 days of completion of the

construction of Remaining Project to the District's satisfaction, a final
accounting of the actual cost (the "Final Accounting") and a reproducible
set of the as-built drawings of the Remaining Project.

h. To seek the Administrative Fee, as defined in the Agreement, upon

1) completion of the Remaining Project to the District's satisfaction
2) approval of the Final Accounting by the District, and 3) execution of the
Transfer of Ownership.

i. To cause the transfer of all remaining funds from the Escrow Account after

the Transfer of Ownership, if any, to the District.

l. In addition to and notwithstanding any other indemnity under this
Amendment No. 3 or the Agreement, and without affecting and
notwithstanding any warranties or insurance in favor of the District under
any other provision in this Amendment No. 3 or the Agreement, the
Builder shall release, indemnify, defend (with counsel that the District may
select, at District's sole and absolute discretion), protect and hold
harmless the District and the County of Los Angeles and its special
Districts (as third-party beneficiaries), their Supervisors, officers,
employees, agents, successors, and assigns (collectively, "Indemnitees"
or singularly, "Indemnitee") from and against all claims, damages
(including, without limitation, special and consequential damages),
including punitive damages, injuries, costs, response costs, losses,
demands, debts, liens, liabilities, causes of action, suits, legal and
administrative proceedings, interest, fines, charges, penalties and
expenses (including, without limitation, attorneys, engineers, consultants,
and expert witness fees and costs) of any kind whatsoever paid, incurred,
suffered by, or asserted against any Indemnitee (collectively, the "Loss"),
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directly, or indirectly arrsing from or attributable to: i) installation or
construction of any portion of the Project; ii) any lien or encumbrance,
including mechanics' liens resulting from work performed to construct the
Project; iii) the operation of any portion of the Project prior to Transfer of
Ownership; iv) any act of negligence or willful misconduct of the Builder;
and v) the presence or alleged presence of any Hazardous Materials

either: a) caused by the Builder or its agents on or in the immediate

vicinity of the Project or on any property transferred by Builder to the
District; or b) present on or in the vicinity of the Project or on any property
transferred by the Builder to the District on or prior to the date of Transfer
of Ownership. "Hazardous Materials" means any substance, material, or
waste which is or becomes regulated by any local governmental authority,
the County of Los Angeles, the State of California, a regional
governmental authority, or the United States Government, including, but
not limited to, any material or substance which is: (i) defined as a
"hazardous waste," "extremely hazardous waste," or "restricted hazardous
waste" under Sections 25115,25117, or 25122.7, or listed pursuant to
Section 25140 of the California Health and Safety Code, Division 20,
Chapter 6.5 (Hazardous Waste Control Law); (ii) defined as a "hazardous
substance" under Section 25316 of the California Health and Safety Code,
Division 20, Chapter 6.8 (Carpenter-Presley-Tanner Hazardous
Substance Account Act); (iii) defined as a "hazardous material,"

"hazardous substance," or "hazardous waste" under Section 25501 of the
California Health and Safety Code, Division 20, Chapter 6.95 (Hazardous
Materials Release Response Plans and Inventory); (iv) defined as a
"hazardous substance" under Section 25281 of the California Health and
Safety Code, Division 20, Chapter 6.7 (Underground Storage of
Hazardous Substances); (v) petroleum; (vi) friable asbestos; (vii)
polychlorinated byphenyls; (viii) listed under Article 9 or defined as
"hazardous" or "extremely hazardous" pursuant to Article 11 of Title 22 of
the California Administrative Code, Division 4, Chapter 20; (ix) designated
as "hazardous substances" pursuant to Section 311 of the Clean Water
Act (33 U.S.C. §13-17); (x) defined as a "hazardous waste" pursuant to

Section 1004 of the Resource Conservation and Recovery Act, 42 U.S.C.
§6901 et seq. (42 U.S.C. §6903); or (xi) defined as "hazardous
substances" pursuant to Section 101 of the Comprehensive Environmental
Response, Compensation, and Liability Act, 42 U.S.C. §9601 et seq.
In addition to being an agreement enforceable under the laws of the
State of California, the foregoing indemnity is intended by the parties to be
an agreement pursuant to 42 U.S.C. Section 9607(e), Section 107(e) of
the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended ("CERCLA"), and California Health and
Safety Code Section 25364. The Builder grants the foregoing release in
favor of the Indemnitees notwithstanding and waiving the Builder's rights
under California Civil Code 1542, which states: "A GENERAL RELEASE
DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT
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KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME
OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER
MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT
WITH THE DEBTOR." The provisions of this Section shall survive the
termination or expiration of this Agreement.

In addition to any remedy of the District available under this
Amendment NO.3 or the Agreement, under law, or in equity, the Builder
shall obtain warranties of one (1) year in duration, from Transfer of

Ownership, from all contractors performing work on the Project and from
their suppliers of material, pumps, pipelines, and equipment for repair or
replacement of all such work or materials. The warranties shall inure to
the benefit of Builder during the construction of the Project and to the

benefit of District upon Transfer of Ownership of the Project. In addition to
the foregoing warranties from contractors or suppliers, and also in addition
to any remedy of the District available under law or in equity, the Builder
will be obligated to reimburse the District for the repair or replacement, at
the District's sole and absolute discretion, of any defective portion of the
Project. The provisions of this Section shall survive the termination or
expiration of this Agreement.

2. DISTRICT AGREES:

a. To purchase 1,300 Water Units by depositing into the
Escrow Account the sum of two million six hundred thousand dollars
($2,600,000) (the "District's Share").

b. To pay the District's Share into the Escrow Account within 60 days of

receipt of a written cost estimate for the Remairiing Project from the

Builder, in a form acceptable to the District and in accordance with the
Agreement.

c. To apply Water Units as partial credits in an amount equal to
two thousand dollars ($2,000) per Water Unit against the District's Capital
Improvement (Acreage) Charge and the District's Capital Improvement
(Tank Capacity Unit) Charge under the Rules and Regulations.

3. IT IS MUTUALLY UNDERSTOOD AND AGREED AS FOLLOWS:

a. The District's Share of the Remaining Project is limited to the sum of
two million six hundred thousand dollars ($2,600,000).

b. The District shall have the right to review and approve the
Final Accounting and verify the accuracy and validity of any invoices
associated with Remaining Project.
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c. Except with regard to provisions that shall survive the termination
of the Agreement, the Agreement shall terminate upon the
Transfer of Ownership and upon approval of the Final Accounting for the
Remaining Project.

d. Except as provided herein, this Agreement is intended solely for the
benefit of the Builder and the District, not any third parties.

e. This Agreement, as amended, together with all attachments and exhibits
contain the entire agreement and understanding between the Parties
concerning the subject matter hereto and supersede and replace any and
all prior or contemporaneous written or oral negotiations, proposed

agreements, or agreements concerning that subject matter. There are no
representations to induce consent to this Agreement other than those
expressly contained in the Agreement, as amended.

f. This Agreement, as amended, is not assignable to any third party without
the express written consent of both parties, at their sole and absolute
discretion.

g. In the event any portion of the Agreement is found invalid, illegal, or
unenforceable, such portion shall be severed from the Agreement, the
remaining provisions will not be affected unless their enforcement under
the circumstances would be unreasonable, inequitable, or would otherwise
frustrate the purposes of the Agreement. The Parties will negotiate in
good faith to replace the severed portion of the Agreement with a

comparable valid provision.

h. Each representative of the Parties affixing his or her signature below
represents and warrants that he or she has read and understood the

Agreement, has had opportunity to seek legal counsel, and has the full
legal authority to bind his or her respective Party to all of the terms,

conditions, and provisions of this Agreement, that his or her respective
Party has the full legal right, power, capacity, and authority to enter into
this Agreement and perform all of the obligations herein, and that no other
approvals or consents are necessary from his or her respective Party in
connection therewith.

i. The District will have the right to retire, resell, or otherwise dispose of the

District's Water Units in any manner as the District determines
appropriate, in the District's sole and absolute discretion, without any
obligation to the Builder of any nature whatsoever.
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J. Without waiving any of the District's rights under the law, in equity or
under the Agreement, the District shall have the option, at its sole
discretion, to terminate the Agreement upon 30 days with written notice to
the Builder following the Builder's breach of the Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this AGREEMENT to
be executed by their respective officers, duly authorized, by EASTSIDE WELL
PROJECT NOS. 54 and 55, INC. on , 2006, and by the
LOS ANGELES COUNTY WATERWORKS DISTRICT NO. 40, ANTELOPE VALLEY,on ,2006.

LOS ANGELES COUNTY WATERWORKS
DISTRICT NO. 40, ANTELOPE VALLEY

ATTEST:
By

SACHI A. HAMAl
Executive Officer of the
Board of Supervisors of
the County of Los Angeles

Mayor, Board of Supervisors
of the County of Los Angeles
as the governing body thereof

By
Deputy

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County Counsel

ELL PROJECT
55, INC.
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COUNTY OF LOS ANGELES
DEPARTMENT OF PUBLIC WORKS

THOIl.u A. nDUI.uION. ..

90 SOUTH FREMONT A VENUE
ALHAMBRA. CALIFORNIA 9I1O~1331

Tileploo (1.1) 4515100

ADDRESS ALL CORRESPONDESCE TC

P.O. lOX 146
ALHAMBRA. CALIFORNIA 918a2.i4ó

Aprl1 12, 1990
IN ~ePLY PL~~E W-Q
~eFe~ TO FILe': ..~

ADOPTED
BCARC OF SUPERVISORS

CONTY OF LOi. "NGli~'
Honorabl e Board of Supervi sors
County of Los Angeles
383 Hall of Administration
500 West Temle Street
Los Angeles, California 90012

45 APR 24 1990

e-cJ-~~
LA J. MOTEILH

WATER PIPELINE AGREEMENT BETWEEN LOS ANGELES COUNT~~
WATERWORKS DISTRICT NO.4, LANCASTER, AND
EASTSIDE WELL PROJECT NO. 54 AND 55, INC.
SUPERVISORIAL DISTRICT 5

Dear Supervi sors:

,J

RECOfENDA TI ONS:

That your Board, as the governing body of Los Angeles County Waterworks
District NO.4. Lancaster:

1. Approve the attached Negative Declaration.

2. Approve the Agreemnt with Easts1de Well Project No. 54 and
55, Inc., which provides for the construction of approximately
59,000 feet of 36-1nch diamter water supply transmission main
and other appurtenances within the northern area of Lancaster.

3. Authorize the 01 rector of Public Works to negotiate and approve
any subsequent revisions to ~he time limits for any of the various
phaies of the project outlined in the Agreemnt.

4. Authorize the Director of Public Works to pay Easts1de Well Project
No. 54 and 55, Inc., for Los Angel es County Waterworks D1 stri ct
No.4' s share of the improvemnts outl1ne4 in the Agreemnt.

5. Authorize the Auditor-Controller to pay invoices approved by the
Director of Public Works up to $1.500.000.

6. Authorize and instruct the Chainmn of t~e Board to sign the
Agreemnt.

de: WWD #4-Reading
WWD #4-Agreernent Eastside

Well Project
No. 54 & 55

ADM-WWD #4
ADM-BDL 231
'GO, JLS, PMS, HAC, ST, RG



Honorabl e Board of Supervi sors
April 12, 1990
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7. Adopt a reporting program as specified in the project specifica-
tions to ensure compliance with the project changes and conditions
adopted to mitigate or avoid significant effects on the environment.

The Eastside Well Project No. 54 and 55, Inc., has been fonmed by Eliopulos
Rea 1 tors of Lancaster to construct major water system improvements to meet the
water demnds of proposed developmnt within Waterworks District NO.4. El ;opulos
Realty is in the process of constructing several hundred homs in the Lancaster
area. Additionally, a number of other developers in the District have indicated
an interest in developing several thousand homs and various comercial and
industrial projects in the Lancaster area. For the Waterworks District to be
able to provide water service to these developmnts, additional water supply
transmission mains are needed.

Eastside Well Project No. 54 and 55, Inc., has agreed to assume the lead role in
constructing a major water supply transmission main along the northern portion
of the District estimated to cost $17,000,000. The District is proposing to
contribute $1,500,000 towards the project with the remining $15,500,000 to be
financed by participating developers. Funds are available in the District No.4
Accumulative Capital Outlay Fund to pay the District's share.

Under this Agreemnt the project will be constructed in four phases with the
Easts1de Well Project No. 54 and 55, Inc., establ1 shing for each phase an escrow
account controlled by the District and soliciting participation by other
deve 1 opers.

The Executive Off1cer-C1erk of the Board of Supervisors is requested to return
one orig1na1 and three (3) copies of the Agreemnt to the Department of Publ ic
Works, Waterwrks and Sewr Maintenance Division, for filing purposes and trans-
mittal to Easts1de We11 Project No. 54 and 55, Inc.

Respectfu11y subl1tted,

~~~~
Director of Public Works

GJH:Jsk (BDL231)

Enc.



COUNTY OF LOS ANGELES
DEP ARTMENT OF PUBLIC WORKS

THOMAS A. TIDEMAN80N, 01..

90 SOUTH FREMONT A VENUE
ALHAMBRA. CALIFORNIA 91803-1331 .

Telephone: (818) 4$8.$100
ADDRESS ALL CORRESPONDENCE TO

P.O.BOX 146
ALHAMBRA. CALIFORNIA 91802-146

EXECUTIVE SUMMARY

(3 Votes)
IN REP.L Y PLEASE

REFER TO FILE

Cooperative Agreement between Los Angeles County Waterworks District No.4,
Lancaster, and Eastside Well Project No. 54 and 55, Inc., for the construction
of 59,000 feet of large diameter transmission main to meet the water needs of
projected development in the Lancaster area.

REQUEST: Sign the Agreement and approve the Negative Declaration.

FISCAL IMPACT: Construction of these facilities will provide additional

source of supply to the Lancaster area and thus allow for
increased water sales.

ISSUES:

The total cost of the work is estimated at $17,000,000
and under the Agreement, the D1stri ct will parti ci pate
with the payment of $1,500,000 from its Accumulative
Capital Outlay Fund with the balance being funded by
deve lope rs.

If this major transmission main is not constructed, the
ability to increase the amunt of State Aqueduct water
available to the Lancaster area will be severely limited
and could result in reduced developmnt in north Lancaster.

(BDL231A)
4/12/90



62819
EASTSIDE WELL PROJECT NO. 54 AND 55. INC.

PIPELINE AGREEMENT

LOS ANGELES COUNTY WATERWORKS DISTRICT NO.4. LANCASTER
PIPELINE AGREEMENT WITH EASTSIDE WELL PROJECT NO. 54 AND 55, INC.

1. IDENTIFICATION

Thfs Agreement (herefnafter "Agreement'.) fs made by and between Eastside
Well Project No. 54 and 55, Inc., 44230 Sferra Hfghway, Lancaster,
Calffornfa 93535, (herefnafter 'IBuflder") and Los Angeles County Waterworks
Dfstrict No.4. Lancaster, (herefnafter "District"), a publfc water District
fonmed pursuant to Divfsfon 16 of the State Water Code, Post Offfce Box 1460,
Alhambra, Calffornfa 91802-1460.

2. RECITALS

A. Buflder fs a corporatfon organfzed and existfng under the laws of the
State of California. Buf lder agrees to construct a water system and
pi pel f ne (herei nafter the "ProJect") for Df strf ct to provfde addi ti anal
water transmission capabflfties for both State Project water and well
water for the Lancaster area. Builder fntends to participate in the
Project by purchasing approx1mately 750 Un1ts, at an approxfmate cost
of $1,500.000. Builder fs not a licensed contractor.

B. D1str1ct.s analys1s has shown that existfng water supply facflfties
and water mains cannot properly service the grow1ng water needs of
Los Angel es County Waterworks D1 stri ct No.4. As such, Di stri ct has
detenm1ned that add1t10nal water transm1ss10n ma1ns are needed for the
further deveiopmnt of single-family residences, shoppfng centers,
schools and other residential, conrc1al, or industrial development
in or adjacent to Los Angeles County Waterworks District No.4 in
Lancaster.

C. Builder and D1str1ct understand that other developers (hereinafter
"Participants.) have an ant1c1pated need for additional water supplies
and have expressed an interest in develop1ng properties. Further,
District understands that construction of the Project will be beneficial
if constructed to provide access to water supplies for Partfcfpants'
properties, (hereinafter referred to as the IDevelopmentU) estimated to
be 7,000 singie-family residences or the equivalent in comercfal/
industrial deveiopmnt. Builder intends to seek f1nancfal participation
from Participants to meet the developmnt cost of Project proposed in
thi s Agreemnt.

District intends to participate in the Project by purchasing
approximately 750 Units, at an approximate cost of $1,500,000. ¿
Builder has offered to contract with Participants, collect funds
from Participants and deposit said funds into an escrow account at a
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financial institution, design the project, acquire rights of way, order
materia 1 s and engage contractors to construct the Project as out 1 i ned
in Recital D within existing pUblic rights of way or property to 

be
acqu1 red for or by D1 str1 ct, subject to approval of th1 s Agreement by
District's Board 6( Directors and approval of plans and specifications
by the the Los Angeles C~U~ly Director of Public Works or his designee.

D. To complete the Project pursuant to District's plans and specifications
will requ1 re the construction of approximately 59,000 feet of 36-1 nch
diameter water supply transmission main, appropriate valv1ng, tie-ins to
other D1 str1 ct mains and other appurtenances (see attached Exh1 b1 t A).
Phase I will consist of two separate segments with the first segment
beginning at Avenue J and 60th Street West and proceeding in a northerly
manner to Avenue H and 60th Street West and the second segment beg inn; ng
at Avenue I and 20th Street East and proceeding in a northerly manner to
Avenue H and 20th Street East, then proceed 1 n a westerl y manner and
ending at Avenue H and 10th Street East. Phase II will begin at
Avenue H and 10th Street East and proceed in a westerly manner and end
at Avenue H and 10th Street West. Phase III will begin at Avenue Hand
10th Street West and proceed 1 n a westerly manner and end at Avenue H
and 30th Street West. Phase iv will beg1 n at Avenue H and 30th Street
West and proceed 1 n a westerly manner and end at Avenue H and 60th
Street West. The actual nature and extent of each Phase shall be ag reed
to by Builder and District prior to start of final contract drawings for
that phase. As presently planned, the Project is to be constructed in
four (4) distinct and individual phases.

E. The proposed service area for the Project is all the lands within the
District. Construction of the project is to take place on or under
.publ1c and privately owned property. As such Builder, wi th the approva 1
of District and on behalf of the District, shall make reasonable efforts
to purchase the necessary rights of way to construct and maintain
Project at a price and on tenms reasonable in light of the fair market
value of such rights of way. If Builder is unable to purchase on behalf
of the District such rights of way, the District shall take what ever
action is necissary to purchase such rights of way. To the extent
penm1tted by iaw, the District shall exercise its power of eminent
dom 1 n to acqu 1 ri such rights of way.

F. D1 strict impses five types of water supply charges on new construct i on
in its sirvici areas. District shall credit the funds contributed to
thi Project by iich Participant to that particular Part1c1pant.s acreage
chargis and tank capacity unit charges. All other water supply charges
Shill be paid by each Participant to District when Participants seek to
devilop their property. The five types of water supply charges imposed
on each Participant by District are set forth below:

1. ACREAGE CHAGES - Acreage charges are based on property usage and
f1 re-fl OW protection requ1 remnts and are comuted on a gross-acre
basis (see attached Exhibit B). Participants will be given credit
against Acreage Charges by participation in this Agreemnt.
However, should the final costs for participation in this Agreement

(AGMT 84) 3/90
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be less than the combined total of Tank Capacity Unit Charges plus
Acreage Charges, Participants shall pay the difference to the
District. Acreage Charges are currently as follows for Waterworks
District NO.4, Lancaster:

F1 re Flow Charge
at 20 psi Duration Per Acre il

1251 to 1750 2 hours $1,459 (Nonml Residential
2751 to 3250 3 hours $1,646

Requi rement)
(Lowes t Comerc i a 1

$1 ,772
Requi rement)

3751 to 4250 3 hours (Median Comercial

$1,897
Requi rement)

4251 to 5000 5 hou rs (Highest Commerc i a 1
Requ 1 rement)

Shou 1 d these charges be 1 ncreased by Di stri ct duri ng the time the
water units are being sold, only Participants who purchase water
uni ts after the Acreage Charge has been increased shall pay the new
ra te.

2. TANK CAPACITY UNIT CHARGES - Tank Capac1 ty Uni t Charges are based on
domst1 c meter demnds and f1 re-fl ow project ion requi rements (see
attached Exhibit C). These charges are calculated by multiplying
Domstic Water Service Billing Units times Fire Flow Demnd Units.
Participants will be given credit against their Tank Capacity Unit
Charges for their financial participation in constructing the
Project but will be billed by the District for each Participant's
pro-rata share of any balance due if the cost of construction of
the Project exceeds the contributions of all the Participants.

Should these charges be increased by District during the time the
water units are being sold, only Participants who purchase water
units after the Tank Capacity Unit Charge has been increased shall
pay the new ra te.

3. FRONTAGE CHAGES - Frontage Charges are based on benefi ted front
footage, required fire-flow and the size of the water main from
which fire-flow is to be available (see attached Exhibit D).
District shall accept fronting water mains to be installed as

part of the Project by Builder or by Participants as part of their
indiv1dual deveiopmnts in lieu of the Frontage Charges.

4. WATER SYSTEM ENGINEERING CHAGES - These charges are made by
the D1str1ct to review developmnts, establish water system
construction requi remnts, check plans and other documnts needed
for deveiopers to carry out thei r construct i on work, inspect the
construction work, process water service applications and inspect
the installation of service connections and meters. These charges
will be invoiced to Participants prior to plan check and inspection
of their developmnt and processing of water service applications.

(AGMT 84) 3/90 , , Page 3 of 17



5. WATER SUPPLY CAPACITY CHARGES - These charges are made by the
Di stri ct to pass on to sy~tem users the charges imposed upon the
Di stri ct by the Antelope Vall ey-East Kern Water Agency (hereinafter
"AgencyN) to finance the construction of Agency's capital facilities
which are needed to meet Supplemental water supply demands created
by District and its customers.

This charge shall be applied to any subdivision which has not
received final approval of the subdivision map by the appropriate
governmental entity on or before June 1,1990 and to any commercial
or industrial development which does not have a scheduled hearing
date on or before June 1, 1990 for its conditional use penmit or
site approval.

This charge is set at $1,592 per equivalent dwelling unit during
calendar year 1990 and $1,791 per equivalent dwelling unit during'
calendar year 1991. Agency is currently seeking to amend its Act
with the State to allow Agency to invoice and collect Water SUPply
Capacity Charges for calendar year 1992 and beyond. Upon approval
of said amendment, this charge will be collected by Agency and will
no longer be collected by District.

G. The District has detenmined the Project described in Recital D is
required to provide additional water transmission capabilities for both
State Project and well water to serve approximately 8,500 single-family
residences or the equivalent in comrcial/industrial development (7,000
units for Participants, 750 units for Builder and 750 units for
District).

H. Builder shall engage a private engineer, registered in the State of
California (hereinafter the "Engineer") to prepare the construction
plans for the Project. The plans, specifications, cost estimate and per
unit charge for each phase of the Project shall be reviewed and approved
by the District and the City of Lancaster prior to the comencement of
construction.

I. The contractor's work must be approved by the D1 stri ct as set forth
herein below. Therefore, the District's Lancaster office shall be
contacted prior to beginning any work on any phase of the proposed
Project. Fi11ure to do so may result in rejection of any work not
inspected by District.

J. Builder is to receive an administrative/overhead fee equal to eight
percent (81) of the total cost of the Project, which, as presently
pllnned, is estimated to be $17,000,000. This initial cost estimate
1 s broken down is fo 11 ows:

1. Approximately 59,000 feet of 36-inch
diameter water supply transmission ma1n* $10,000,000.00

2. Southern Pacific Railroad and Highway 14
undercross 1 ngs

3. Valv1ng, tie-ins, and appurtenances

800,000.00

1,000,000.00
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4. Engineering, penm1ts and inspection

5. Legal, accounting, bond, insurance, etc.

6. Builder's administrative/overhead fee

SUBTOTAL ESTIMATED COSTS**

DISTRICT CONTRIBUTION**

BUILDER'S & PARTICIPANT'S COSTS**

$ 1,200, 000.00

400, 000.. 00

1 ,360, 000.00

2,240, 000.00

$17,000,000.00

1. 500,000 .00

$15,500 ,000.00

7. Miscellaneous/contingencies'

* Includes cost to process and acquire needed rights of way to construct and
maintain project.

**Final costs to be detenmined from actual engineering, construct10n and
other expenses and costs of Bu1l der.

K. The initial cost estimated for Phase I of the Project outlined above is
as follows:

1. Approximately 21,120 feet of 36-1nch
diamter water supply tran~1ss10n ma1n*

$3,300, 000. 00

2. Valv1ngs, tie-ins and appurtenances
300 ,000. 00

3. Eng1 neer1 ng, penm1 ts and 1 nspect ion 300 ,000. 00

4. Lega 1, account 1 ng, bond, 1 nsurance, etc. 100, 000. 00

5. Builder's adm1n1 strat1ve/overhead fee
400, 000. 00

6. M1 scellaneous/cont1 ngenc1es 600 ,000. 00

SUBTOTAL ESTIMATED COSTS** $5,000 ,000. 00

DISTRICT CONRIBUTION** 500,000. 00

BUILDER'S I PARITICIPAN' S COSTS** $4,500,000. 00

* Includis cost to process and acqu1 re needed rights of way to construct and
ma1nta1n project.

**Final costs to be detenm1ned from actual eng1neer1ng, construction and
other expenses and costs of Bu11 der.
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AGREEMENT

NOW, THEREFORE, intending to be legally bound, the parties hereto do
covenant and agree as follows:

SECTIONS

1. PHASED CONSTRUCTION OF PROJECT

1.1 lrect Phases

The Project will be designed and constructed in four (4) distinct
and individual phases as follows:

A. Phase I will consi st of two separate segments wi th the
fi rst sequent begi nn1 ng at Avenue J and 60th Street West
and proceed1 ng 1 n a northerly manner to Avenue H and 60th
Street West and the second segmnt beginning at Avenue I
and 20th Street East and proceeding in a northerly manner
to Avenue H and 20th Street East l then proceed 1 ng 1 n a
westerly manner and end1 ng at Avenue H and 10th Street East.

B. Phase I I will beg1 n at Avenue H and 10th Street East and
proceed in a westerly manner and end at Avenue H and 10th
Street West.

C. Phase III will begin at Avenue H and 10th Street West and
proceed in a westerly manner and end at Avenue H and 30th
Street West.

D. Phase iv will begin at Avenue H and 30th Street West and
proceed in a westerly manner and end at Avenue H and 60thStreet West. .

The actual nature and extent of each phase shall be agreed to
by the Builder and District prior to start of final contract
drawings for that phase.

1.2 Conditions on Construction

It is understoOd and agreed by both parties that the Project
shill be designed and constructed in four (4) distinct and
individual phases. As such, Builder shall not be obligated to
begin perfonmnce of any phase of the Project, unl ess each of the
following conditions has been satisfied for that particular phase
of the Project:

A. District A~~roval of Plans, Søecificat1ons, Cost Estimate
and Per Un Charge to the Participants

District shall approve Builder's plans, specifications,
cost estimate and per unit charge to the Participants for
each phase of the Project.
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As such, Builder shall retain Engineer to design and
prepare the construction plans and specifications for
that particular phase of the Project to meet Districtls
standards. Builder shall, as soon as Possible, submit
to District the plans, specifications, cost estimate and
per unit charge to the Participants for that particular
phase of the Project for Di stri ct iS approva 1. Upon
District's approval of the plans, specifications, cost
estimate and per unit charge to the Participants; Builder
agrees to award a contract for construction for that
particular phase of the Project to a properly licensed
contractor (herei nafter referred to as "Contractor").

B. Sufficient Participant Funds

Builder shall not be obligated to begin construction on
any phase of the Project until the amount of funds comi tted
by District and contributed by the Builder and Participants
into the escrow account described herein, and establi shed
for that particular phase of the Project, is equal to the
cost estimate approved by District, as provided in
Section 1.lA, for that particular phase of the Project.

As such, immdiately after District's approval of the plans,
specifications, cost estimate and per unit charge to the
Participants for that particular phase of the Project;
District shall notify Builder as to the numer of water units
which will be allocated by District for purchase by Builder
and Participants for that particular phase of the Project.

C. Easemnts and Rights of Way

Builder, with the approval of District and on behalf of the
District, shall make a reasonable effort to secure and purchase
the necessary rights of way on which construction of that
particular phase of the Project will occur and/or under which
that particular phase of the Project will run, at a price and on
tenn reasonab 1 e 1 n 11 ght of the fair market va 1 ue of sa i d
rights of way. If Builder is unable to secure or purchase said
rights of wwy on behal f of D1 str1 ct, D1 str1 ct shall acqui re sa i d
rights of wwy through its power of imminent domin. If District
is forced to exercise its power of imminent domin, all costs
reasonably incurred by District to acquire said rights of way
shall be returned to D1 str1 ct from the Escrow Account
established for that particuiar phase of the Project under
Section 2.2. Builder's aa administrative/overhead fee shall not
apply to cost incurred by District to acquire said rights of way.

1.3 Failure of Conditions on Construction to Occur

If, for any reason, any of the conditions on construction described
in Section 1.2 have not been satisfied within one (1) year from the
date Builder submits its plans, specifications, cost estimate and
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per unit charge to the Participants for that particular phase of the
Project to D1str.1ct; Bul1der shall have the option to tenninate the
Agreemnt without constructing any of the remining phases of the
Project by notifying District in writing according to the provisions
of Section 7 of this Agreement.

All funds contributed by Builder and Participants remining in the
escrow account for that particuiar phase of the Project, at the
time th1 s Agreement is tenm1 nated for non-occurrence of any of the
conditions mentioned in Section 1.2, shall be redistributed to
Builder and Participants in accordance with the tenns of Section 2.3.
Said redistribution shall occur after Builder has been reimbursed
from the escrow account for all reasonabl e costs and expenses
incurred by Builder up to the tenm1nation date.

2. CONSTRUCTION OF PROJECT AND OPENING OF ESCROW ACCOUNT

2.1 Tem!

This Agreemnt shall expire at the end of ten (10) years, beginning
with the date this Agreemnt is entered into.

2.2 Opening of Escrow and Number of Participants

Within forty-five (45) business days after District signs this
Agreemnt, Builder will establish, at a reliable financial
institution in California, an interest-bearing escrow account for
Phase I of the Project by submission of a copy of thi s Agreement to
the financial institution and by pa)1nt into said escrow account
the financing arranged by Builder and Participants. The number
of Participants for each particular phase of the Project will be
detenm1ned by the Director of Public Works or his designee following
Builder's submission to District of the plans, specifications, costs
estimates and per un1 t charge to the Part1 cipants as provided for
in Section 1.2A. District shall allocate to Builder to be sold by
Builder to District, Builder, the Participants a total of 8,500
Units for the entire Project and a total of 2,500 Units for Phase I
of the ProJect. Builder or its selected financial institution
shall provide the District with a listing of Participants and their

participating developmnts for each particular phase of the Project
so thit District may keep accurate records of water units sold for
thit phise of the Project.

Builder shill invoice District for costs incurred up to the number
of witer units to be purchased by District for that particular phase
of the Project.

District shill comit to purchasing a totil of 750 Units as follows:

a. Phise I - District shall purchise 250 units at an
approximate cost of $500.000.

b. Phase II - District shall purchise 167 units at an
approximate cost of $334.000.
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c. Phase III - District shall purchase 166 units at an
approximate cost of $332,000. .

d. Phase iv - 01 str1 ct shaii purchase 167 un1 ts at an
approximate cost of $334,000.

2.3 Construction Funds

All funds in the escrow account shall be used to pay the legal fees,
rights of way processing and acquisition costs, construction costs,
engineering, pavement repairs, penm1t fees, inspections, management
fees, and any other reasonable charges incurred by Builder in the
construction of this Project, and Builder's administrative/overhead
fee, which shall equal eight percent (81) of the total cost of that
particular phase of the Project. Builder shall submit supporting
1 nvo1 ces to the Di str1 ct for approval of d1 sbursements from the
Escrow Account and for District's share of the Project costs. All
Participants who pay into the escrow account must provide District
with proof of said payment by means of a receipt from the financial
institution. Each receipt shall include the specific addressees)
of properties for which escrow deposits have been made; as well as
the total amunt of escrow deposits which have been made; as well
as Participant's address which Builder or Participants will then
submit to District. Supporting invoices and such other appropriate
documntation as may be required by District will be required from
Builder before escrow can d1 sburse funds. All payments from the
Escrow Account or re1mbusemnt authorizations for Builder' 5 costs
must be signed by the Builder's adm1n1 strator and by ei ther the
Assistant Deputy Director in charge of the Waterworks Districts,
the Director of Public Works or his designee. Any interest earned
on the escrow account shall accrue to pay for any costs associated
with the construction for that Project. Any residual funds
remining in the escrow account after crediting Builder and
Participants, their share of the costs for that particular phase of
the Project shall be returned to Bu11 der and Part i c1 pants based on
the pro-rata contribution to the Project of Builder and each
Participant. Builder's and each Participant's pro-rata contribution
shall equai a fraction, the numrator of which shaii equal the
numer of water units purchased by Builder or each Participant for
that particu1ar phase of the Project and the denominator of which
sha11 equ1 the total numer of water units to be purchased by
Bui1der and Participants for that particular phase of the Project.
The product realized by mul t1plying the fraction by the amount of
fuRds r..intng in the escrow account shaii equal the amount of
funds to be distributed to Builder and each Participant.

2.4 Escrow Instructions

Escrow instructions for each phase of the Project shall incorporate
this Agreemnt and shall provide that Builder shall be entitled
to withdraw Bui1der's ee acninistrat1ve/overhead fee for that
parttcular phase of the Project from the escrow account as other
costs are paid from the escrow account.
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Escrow for any phase of the Project shall tenm1nate upon: (1) the
expiration of the ten (10) year tenm of this Agreement; (2) non-
occurrence of any of the conditions on Bu11der.s perfonnnce11sted
in Section 1.2 of this Agreemnt; or (3) completion by Builder and
acceptance by D1 str1 ct of that phase of the PrOject for wh i ch the
escrow account was establi shed. In the event of defaul t by the
Builder, as provided herein, escrow may tenminate at the option of
the District, after notice has been given in accordance with the
tenms of Section 7 herein. Escrow instructions shall provide that
in the event District tenm1nates the escrow due to Builder's
default, any and all funds remining in the escrow account shall
becom the property of the District and shall be used solely by
District to construct all or any remining portion of that par-
ticular phase of the Project. In the event of Builder1s default,
District shall assum full responsibility for the completion of the
Project or for that particular phase of the Project. Builder's
defaul t shall not impair, i nfr1 nge upon or comromi se the
Participant's right to receive a statemnt of water availability for
the numer of water units purchased by each Participant from the
D1 str1 ct under the tenms of the Agreemnt.

3. BUILDER1S DUTIES

3.1 Cost of Pro~
Builder shall pay all costs associated with each particular phase of
the Project by using funds from the Escrow Account established for
that particular phase as stipulated in Section 2 of this. Agreement.

3.2 Construction of Pro~

Builder shall construct or cause to be constructed each and every
phase of the Project as set forth in Recital D to the standards and
spec1 f1cat10ns of the D1 str1ct.

3.3 Perfonmnce of Work

The contracts for each phase of the Project shall be between the
Contractor and Bu1lder. Builder shall cause Contractor to comence
construct1on and d1l1gently pursue the construction of each phase
of the Project to comletion. Builder shall be responsible for
suprvtston of Contractor 

I s work so that the Project is constructed
exittously. 1n a workmnlike manner and 1n substantial accord
with the plans. speci fications and penmi t requ1 remnts. Buil der
will tnfonl Distrtct1s Lancaster off1ce when construction on each
phase of the Project 15 to comnce so that D1str1ct, its employees,
representattves. or agents may rev1ew the construct10n and progress
of work. Construction of each phase of the Project shall be deemed
substant1ally comlete when Distr1ct has approved the construction
and testtng of that part1cular phase of the ProJect.

Butlder shall make all reasonable efforts to insure that Contractor
fully com11es with all law regarding emloymnt of aliens and
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others, and that all thei r emloyees perfonn1 ng serv1 ces hereunder
meet the citizenship or alien status requirements contained in
Federal and State statutes and regulations inCluding, but not
limited to, the Immigration Refonn and Control Act of 1986 .

(P.L. 99-603). Contractor shall obtain, from all covered
emloyees perfonn1ng services hereunder, all verification and other
documentation of employment and regulation as they currently exist
and as they may be hereafter amended. Builder shall reasonably
requ1 re Contractor to retain such documntat 1 on for a 11 covered
employees for the period prescribed by law and shall indemnify,
defend, and hold hannless the County, its officers and employees
from emloyer sanctions and any other liability which may be
assessed against County in connection with any alleged v1olat10n of
federal statutes or regulations pertaining to the eligibility for

emloyment of persons perfonn1ng services under this Agreement.

3.4 Perfonmnce Date

Builder shall comlete construction of the Project within ten (10)
years, beginning with the date this Agreemnt is entered into.

In the event Builder's diligent perfonmnce of the construction of
any phase of the Project 1 s prevented or impaired by ci rcumstances
beyond its control and not foreseeable by Builder (e.g., labor,
strike, inability to obtain materials because of strikes, etc.),
Builder may apply to District for a reasonable extension of the
comletion date of the Project. Said extension shall not be
unreasonably withheld by District.

3.5 Change Orders

Builder shall make no change order relating to construction of the
Project without prior written approval of the Los Angeles County
Director of Public Works or his designee. If approved, additional
time may be granted to the Builder so the change order may be
properly comleted.

3.6 Dedication of Facilities

Upon comletion of the construction and paymnt of all bill s for
construct1oft. materials. engineering. pavemnt repairs, penn1ts and
related costs of each phase of the Project. Builder shall, in
writing. ded1catl that particular phasi of the Project to the
Dtstrtct. District shall accept the dedication of each phase of the
Project and shall maintain and operate each phase of the Project
after said acceptance at District's sOle cost and expense.

3.7 Default

In the event of Builder's default during any phase of the Project,
District shall notify Builder in writing of the default and describe
the nature of the default. Builder shall have thirty (30) days
after Builder's receipt of District's notice of default to cure the
default (or if such default cannot be cured within thirty (30) days,
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Builder shall comence to cure the default within the 30-day period
and diligently prosecute the Cure to completion thereafter) ta
District's reasonable, good faith satisfaction. If Builder fails to
cure (or comence to cure) the defau 1 t, any and a 11 funds rema in; ng
in the escrow account for that particular phase of the Project
shall become the property of the District and shall be used solely
by District to construct all or any remining portion of that
particular phase of the Project. Builder's default shall not
impair, infringe upon or comromise the Participant's rights to
receive a Statemnt of Water Availability for the numer of Units
purchased by each Participant from the District under the terms of
thi s Agreemnt for that parti cul ar phase of the Project. Builder 's
default during any phase of the Project shall release Builder from
any and all duty and obligation to plan, design or construct any of
the remining phases of the Project.

3.8 Water Distribution Plans for Builder's and Participant's Future
Phased Deve 1 opments

Builder and Participants shall have water distribution plans for
each individual Development prepared by a registered engineer and
shall submit said plans showing the Fire Department's requirements
to the District for review and approval. The plans shall be subject
to all District charges for these developmnts minus those funds
contributed by Part1 c1pants to the costs of the Project to be
constructed under this Agreemnt. These contributions shall 

be
cred1 ted ag.1nst each Part1 c1pant' sTank Capac1 ty Un1 t Charges and
Acreage Charges. Upon comletion of each phase of the Project,
Builder will supply District with a full accounting of costs so that
District may credit Participant's Tank Capacity and Acreage Charges
and detenn1nl if any additional charges from Participants for each
Participant's participating developmnt are necessary.

4. DISTRICT DUTIES

4.1 Insurance of Statemnt of Water Availability

Onci District has approved Builder's plans, specifications, cost
est1..tl and per unit charge to the Participants for a particular

phSI of the Project, Builder shall immdiately begin to solicit
Part1c1pants for that part1 cular phase of the Project.

AI consideration for the Part1 c1pant' s contributions and Buil der IS
contributions toward construction of each phase of the Project,
Dtstrtct sha11 immdiately issue to each Participant participating
in that part1cu1ar phase of the Project a conditional Statement
of Water Avaiiability. District's issuance of said Statement of
Water Avaiiability is contingent upon: (1) District's verification
of Participant's participation in that particular phase of the
Project; (2) Bu1l der' s cam 1 et ion and D1 str1 ct' s acceptance of tha t

particular phase of the Project; (3) approval by District of
Participant's developmnt and said developmnt's separate water
distribution systems; and (4) paymnt in full by Participant to
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District of all outstanding costs of construction, engineering and
other related costs (including, but not limited to, any additional
Tank Capacity Unit or Water Acreage Charges) for all water system
improvements for Participants participating development.

5. USE OF MELLO-ROeS FINANCING

Builder shall have the option to use the provisions of the
Mello-Roos Comunity Facilities Act of 1982, California Government
Code 53000. et seq. (hereinafter MMello-Roos F1nanc1ngM). to
finance. in whole or in part, iny phase of the Project. Builder
may exercise the option to use Mello-Roos financing at any time,
provided District has been properly notified according to the
provisions of this Agreemnt. District agrees to cooperate in good
faith with Builder in establishing a Mello-Roos District and in
assisting Builder in Builder's efforts to comly with the provisions
of the Me 11 o-Roos Comun 1 ty Fac il1 ties Act of 1982 wi th the
understand1 ng that ne1 ther the County of Los Angel es nor 01 stri ct
will act as the 1 oca 1 agency as def1 ned 1 n the Me 11 o-Roos Comun i ty
Facilities Act of 1982.

6. TERMINATION OF AGREEMENT

This Agreemnt shall tenm1nate and be of no further force and effect
when: (1) the Project and each phase thereof has been completed.
inspected and accepted by the District; (2) Builder defaults under
the tenms of this Agreemnt; or (3) non-occurrence of any of the
conditions on Builder's perfonmnce listed in Section 1.2 of this
Agreemnt within one (1) year from the date Builder submits its
plans, specifications and cost estimate and per unit charge for that
particular phase of the Project to District.

7. NOTICE AND APPROVALS

Any approvii, disapproval, demnd, documnt or other notice
('Not1ce') which either party may desire to give to the other party
must be in writing and may be given by personal delivery, overnight
mail courier, or by United States Registered or Certified Mail
return receipt requested to the party to whom the Notice is directed
at the address of the party set forth below or at any other address
is the part1es MY later designate in writing:

TO BUILDER: Eastside Well Project No. 54 and 55, Inc.
Attention: Pipeline Project
44230 Sierra H1ghwly
Lancaster, California 93535

TO DISTRICT: Los Angeles County
Waterworks District No.4. Lancaster
900 South Fremnt Avenue, 9th Floor
Alhamra, California 91803
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8. ADMINISTRATION

Bul1der agrees that it shall promtly designate an Administrator,
if Builder deems it necessary, to administer and carry out the
provisions of this Agreement. Builder also agrees that it will not
hold District liable for any actions or failures to act by Bu1lder's
Administrator, Engineer or employees.

9. FORCE MAJEURE

All parties hereto shall comly with the time limitations set forth
in this Agreemnt provided, however, that said time limitations may
be extended for a period or periods of time equal to any period of
delay caused by strikes, lockouts, fire or other casualty, th! ele-
ments or Acts of God, refusal or failure of governmntal authorities
or pUblic utilities to grant necessary approvals, authorizations,
and/or penmits for the construction of the Project contemplated
hereunder (the parties agreeing to use reasonable diligence to pro-
cure the sam wi th di spatch) or other causes, unforeseen and beyond
their reasonable control.

10. INSURANCE

Without limiting Bu11der's indemnification during the period of
construction until comletion of the Project and acceptance thereof
by District, Builder shall make all reasonable efforts to provide
or shall make reasonable efforts to cause its contractors or sub-
contractors to provide and maintain at its own expense the following
forms and amunts of insurance set forth below. Such insurance
shall be provided by insurer(s) satisfactory to the County Ri sk
Managemnt and evidence of such programs sati sfactory to the
District shall be delivered to the County Public Works Department on
or before the comncemnt of any construction pertaining to this
Agreemnt. Such evidence shall specificaiiy 1denti fy thi s Agreement
and sha11 contain express conditions that District is to be given
written notici by Registered Mai1 at 1east thirty (30) days in
advance of any moification or termination of any program of
insuranci:

Fat1uri Of thi part of Bui1der to procure or maintain required
tnsuraftci ~11 constitute a material breach of contract upon which
Dtstr1ct .Y inndiately terminate or suspend this Agreement or

purc~si and charge the Builder for this insurance.

10. i L tal)t 11 ty

Such insuranci sha11 be primary to and not contributing with any
other insurance maintained by District or County of Los Angeles,
sha11 nam the Los Angeles County Waterworks District No.4,
Lancaster, and the County of Los Ange1es as additional insureds, and
sha11 inc1ude, but not be limited to:
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1. Comrehens1ve General L1ab111ty insurance endorsed for
Prem1 ses-Operat ions, Products/Cami eted Operations,

Explosions, Underground and Collapse, Contractual, Board.
Fonm Property Damge, and Personal Injury with a Comined
single limit of not less than $1,000,000 per occurrence.

2. Comrehensive Auto Liability insurance endorsed for all
owned, non-owned, leased and hired vehicles with combined
single limit of at least $500,000 per occurrence.

10.2 Worker's Comensation

A program of Worker iS Comensation 1 nsurance shall be ma; nta; ned in
an amount and fonm to meet all applicable requirements of the Labor
Code of the State of California, including Emloyers Liability with
a $500,000 limit, covering all persons providing service on behalf
of Builder and all risks to such persons under this Agreement.

10. J Property Damge

Builder's All Risk Insurance, including, flood coverage, covering
the entire work against loss or damge shall be maintained.
Insurance shall be an amunt for the replacemnt cost of the subject
construction and improvemnts and endorsed for broad fonm property
damge. Deduct1bles not exceeding 51 of the construction cost and
101 for earthquake will be penn1 tted.

11. ATTORNEY'S FEES

Should any party or parties hereto institute any action or
proceeding in court to enforce any provision hereof, for declaratory
or similar relief or for damges by reason of alleged breach by
another party of a provision of this Agreemnt, the prevailing party
in such action be entitled to recover from the other party(s) its
reasonable costs including attorney's fees and court costs.

12. NO WAIVER

Fa11uri of i party to'1ns1st upon strict and punctual performnce
of iny covinant, cond1 t10ns or other prov1 s10ns of th1 s Agreement
or of iny tlStrUlnt or other writing herein provided for, shall
not constttute i waiver of. or estoppe1 against, that party's right
to requtre such performnce. In addition. a waiver by any of the
parties of Ifty fi11 ure by another party to perfonm as requ 1 red by
any instrunt or other writing provided for h.re1n shall not be
dll- to be --1ver of any preceding or succeeding breach of the
Sal or of iny other covenant, condition or provision. including,
without 11Mnition, the tilM for performnce thereof.

(AGMT B4) 3/90
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13. GOVERNING LAW

This Agreemnt and any instrumnt, certificate or other wr1tfng
here1 n provided for shall be governed by and constructed and
enforced in accordance with the laws of the State of California
and shall be interpreted according to their fair meaning and not in
favor of or against any party.

14. INVALIDITY

Nothing contained in this Agreemnt or in any instrument,
certificate or other writing herein provided for shall be
constructed to require the comission of any act contrary to law,
and wherever there is any conflict between any provision of this
Agreemnt or of any instrumnt, certificate or other writing herein
provided for and any material statute, law, ordinance or regulation
contrary to which the parties have no legal right to contract,
the statute shall prevail. However, in the event that any such
provision shall be invalid, illegal or unenforceable, the provisions
so affected shall be curtailed and limited only to the extent
necessary to bring it within the legal requiremnts. The reminder
of that provision and of the other provisions of this Agreement and
of any instrumnt, certificate or other writing herein provided for
sha 11 cont 1 nue 1 n fu 11 force and effect and sha 11 1 n no way be
affected, impaired or invalidated, and the parties shall immediately

emloy their best efforts in good faith to negotiate a valid
provision to substitute for the 1nva111dated one.

15. AMENDMENTS

This Agreemnt may be amnded, moified, superseded or canceled, and
tenas, conditions and covenants hereof may be waived, and agreements
supplemntal hereto may be made, only by written instrumnt executed
by the parties, or, in the case of waiver, by the party waiving
comliance in writing.

16. COUNTERPARTS

Th1 s Agreemnt and any amndmnt or suppl emnt hereto, and any
documnt or instrumnt to be executed and delivered hereunder, may
bi executed in any numer of counterparts, eich of which shall be
di in original but 111 of which together shill const1 tute one
ind thi Sai instrumnt; provided, however, thit such counterparts,
tft thi aggregate, shaii have been executed by the pirties.

17. PARTIES IN INTEREST

Eich and eviry provision contiined hirein shall be binding upon and
shill inure to the benefit of the parties, their respective assigns
and successors in interest, whether siid Iss1gns and successors are
pr1vlte parties or public entities. Both parties shall requ1 re that
their respective assigns ind successors in interest are to be bound
by ind to uphold eich ind every prov1 s10n of th1 s Agreemnt.

(AGMT 84) 3/90 , , Pige 16 of 17
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IN WITNESS WHEREOF, the parties hereto have caused this Agreemnt to be executed
by their respective Of! cers, ,duly authorized by Eastside Well Project No. 54
and 55, Inc., on 1-~ ~, 1990 and by the LOS ANGELES COUNTY WATERWORKS
DISTRICT NO.4, L on , 1990

...~

AP~9~4~P

I\PR 24 199045

~c)-~ ~
U I 'I.RR~~ONTt:'U'

E,'TIVE Ofic

APPROVED AS TO F

DEWITT W. CLINTON
County Counsi1

By:

(AGMT 84) 3/90

EASTSIDE WELL PROJECT NO. 54 AND 55, INC.,

By

LOS ANELES COUNTY WATERWORKS
DI TRICT NO.4, LAASTE

U V
OF THE COUNTY OF LOS ANGELES AS
THE GOVERNING BODY THEREOF

ATTEST:

LARY J. MOEILH
Board of Superv1 sors

By: rJ~ D'Y J/
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COUNTY OF LOS ANGELES
DEP ARTMENT OF PUBLIC WORKS

THOMAS A. TIDEMANSON. Dlretor

90 SOI)TH FREMONT AVENUE
ALHAMBRA. CALIFORNIA 91803-1331

Telephone: (818)458-5100
ADDRESS ALL CORRESPONDENCE TO:

P.O. BOX 1460
ALHAMBRA. CALIFORNIA 91802.146

June 25, 1992 ,~,;",':,,,,;,~~...

AD' 0 DrE DIN R::\~P~I~~SÉ :d. W~O" I .-.
Honorable Board of Supervisors
County of Los Angeles
383 Hall of Administration
500 West Temple Street
Los Angeles, California 90012

BOt,t~~ nr 3fH~~~l:';,f:1~"Gf1;_S

CO.;i\f\0. i..,.,

7 4 JUN 3 0 1992

Dear Supervisors: E3~'e- - --~ I lj l)
.' l' ).v.~

. '. LAARY J. MONTEILH
EXecUTVE omcm

WATER PIPELINE AGREEMENT BETWEEN LOS ANGELES COUNTY
WATERWORKS DISTRICT NO.4, LANCASTER, AND
EASTSIDE WELL PROJECT NO. 54 AND 55, INC.
SUPERVISORIAL DISTRICT NO. 5
3-VOTES

RECOMMENDATIONS:

That your Board, as the governing body of Los Angeles County
Waterworks District No.4, Lancaster:

1. Approve Amendment No.1 to Agreement 62819 with Eastside
Well Project No. 54 and 55, Inc., and instruct the
Chairman of the Board to sign the amendment.

2. Approve expenditure of and authorize the Director of
Public Works to pay up to $1,500,000 of Los Angeles
County Waterworks District No.4, Lancaster, Accumulative
Capi tal Outlay Funds District's share of the improvements
outlined in the Agreement and $85,000 for lowering the
36-inch diameter water transmission main.

3. Authorize the Auditor-Controller to pay invoices approved
,_by. the Director of Public Works up to $1,500,000 for work
,perfoi:~(3~d._~~_rsu~n.t ,tC?,Agt!=em~nt 62_819, as amenØedi anti,
$85,000 -for-thè - lbwerlngof 'the 36- inch-diameter water
transmission main.

On April 24, 1990, your Board approved an agreement between
Los, Angeles County Waterworks District No.4, Lancaster, and
Eastside Well Project No. 54 and 55, Inc. , to construct
approximately 59,000 feet of 36- inch-diameter water transmission
main and appurtenances wi thin the northern part of Lancaster at an
estimated cost of $17,000,000. The Agreement calls for the
District to contribute $1,500,000 toward the project with the
remainder to be financed by private developers. The project was



.'

Honorable Board of Supervisors
June 25, 1992
Page 2

to be constructed in four phases and the District was to contribute
$500,000 to Phase I, $334,000 to Phase II, $332,000 to Phase III
and $334,000 to Phase iv of the project."
Since that time, the State Department of Corrections has scheduled
the construction of street improvements along the alignment of the
water system improvement. By restructuring the phasing of the
water system project and allowing the District to determine the
contribution towards each phase, delays will be avoided and
substantial savings will be realized." The amendment to the
Agreement allows for the project to be constructed in five phases
and authorizes the District to determine the timing of its
$1,500,000 contribution toward the project.

The City of Lancaster has informed us that they propose to
construct a major storm drain that will cross the 36-inch-diameter
water transmission main. Since the City has "prior rights" within
the street right of way, the District will be required in the
future to relocate its facilities to accommodate the City's
drainage structure. The District will realize an estimated savings
of $250,000 by lowering the water transmission main at this time at
an estimated cost of $85,000 rather than waiting until the storm
drain is constructed. There are sufficient funds in the District's
Accumulative Capital Outlay Fund to finance the cost of this work.

The amendment has been approved by County Counsel. Please return
one original and three copies of the amendment to this Department
for further processing.

Respectfully submitted,

T.~~~S~'~
Director of Public Works

...,. ""." .~ -.. --_ ."-.,_ _.~_~" '-. ;.v-.,- '-. "--,_... .

GMP : j 1
W-0/BDL347
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COUNTY OF LOS ANGELES
DEPARTMENT OF PUBLIC WORKS

THOMAS A. TIDEMANSON. Dlrelor

90 SOUTH FREMONT AVENUE
ALHAMBRA. CALIFORNIA 91803-1331

Telephone: (818) 458-5 I 00
ADDRESS ALL CORRESPONDENCE TO:

P.O. BOX 146
ALHAMBRA. CALIFORNIA 91802-146

EXECUTIVE SUMRY
(3-Votes) IN REPLY PLEASE

REFER TO FILE W-o

Amendment No. 1 to Agreement 62819 between Los Angeles County
Waterworks District No.4, Lancaster, and Eastside Well Project
No. 54 and 55, Inc.
Request

Approve Amendment No. 1 to Agreement 62819 and authorize the
payment of up to $85,000 for the lowering of the 36- inch-diameter
water transmission main to accommodate a future City storm drain.

Fiscal Impact

This Amendment will not have any fiscal impact other than to allow
the District to determine the timing of the contribution of
$1,500,000 towards the multi-phase water system project. Lowering
of the water main will cost the District $85,000.

Issue

On April 24, 1990, the Board of Supervisors approved an agreement
between County Waterworks District No. 4 and Eastside Well Project
No. 54 and 44, Inc., to construct a major water transmission main
in northern Lancaster at an estimated cost of $17 million. The
project was to be constructed in four phases. Under the terms of
the Agreement, the District was to contribute $1.5 million toward
the project under a specified schedule as each phase is
constructed. Since that time, the State Department of Corrections
has scheduled construction of street improvements along the
alignment of the water transmission main. Significant savings will
be realized by coordinating this water system improvement with theState's street project. .
°ft-hás-.åffs'ò~-bèen -¿áíiec.. to-t.he DÙiî.t.rlctfs'~.áttention that t.he City

,. __---:., ~:.prop.Qs.øš.è~tiQ-:':Ç9:tnftrüct c a-'m111ôr~stOrm .~dï'aih.:êfc-ï'Õ$.S..thé-ali:gnment of
the District water main. To accommodate the future construction of
the storm drain, the District's water main must be lowered at
District expense. The District will realize an estimated savings
of $250,000 by lowering the water transmission main at this time at
an estimated cost of $85 , 000 rather than waiting until the storm
drain is constructed.

GMP: j l/BDL34 7
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AMENDMET NO. i
628195_\

AMENDMENT TO AGREEMENT BETWEEN
EASTSIDE WELL PROJECT NO. 54 AND 55, INC. AND

LOS ANGELES COUNTY WATERWORKS DISTRICT
NO.4, LANCASTER

This Amendment is made to Agreement No. 62819 by and between Eastside Well
Project No. 54 and 55, Inc. ("Builder") and Los Angeles County Waterworks
District No.4, Lancaster ("District") dated April 24, 1990.

Delete RECITALS D, F, G, H, I, J, and K, and adopt the following revised and
additional RECITALS:

D. To complete Project pursuant to District's plans and specifications will
require the construction of approximately 59,000 feet of 36-inch diameter
water supply transmission main, appropriate valving, tie-ins to existing
District mains and other appurtenances (see attached Exhibit A). Phase.
I wil begin at A venue J and 60th Street West and proceed in a northerly
manner and end at Âvenue H and 60th Street West. Phase II wil begin at
A venue H and 60th Street West and proceed in an easterly manner and end
at A venue H and 30th Street West. Phase III wil begi at A venue Hand
30th Street West and proceed in an easterly manner to Avenue H and 10th
Street West. Phase IV will begin at Avenue H and 10th Street West and
proceed in an easterly manner and end at Avenue H and 10th Street East.
Phase V will begin at Avenue H and 10th Street East and proceed in an
easterly manner and end at A venue H and 20th Street East, then proceed
in a southerly manner and end at Avenue I and 20th Street East. The
actual nature and extent of each phase sha be agred to by Builder and
District prior to the start of final contract drawigs for that phase. As
presently planned, Project sha be constructed in five distinct and
individual phaes.

F. District imposes four types of water supply charges on new construction in
its service ares. District shal credit the funds contributed to Project by
Buider and Participants to Buider's and Participant's Acreage Charges
and Tan Capacity Unit Charges. In the event BuDder's and Participant's
sha of the cost of design and construction of Project is less than the total
of Acree Charges and Tank. Capacity Unit Charges attributable to. its
Development, Distri~t.reservel .tlle.._i1gttt to~lli!aaa!r. ar_?~!,!!:~ipantr~r, ,_
the diference between its respective - shares..óf~tllê"ëóst of.Prjecr-ü'd the .,
total of Acreage Charges and Tank Capacity Unit Chages appUcableto its
respective Development. Acrege Charges and Tan Capacity Unit Charges
for Participants shall be those in effect at the time of Participant's
execution of its sub-agrement with Buider. Acrege Charges and Tank
Capacity Unit Charges for Builder shall be those in effect at the time
Builder funds the purchase of its units. All other appUcable water supply
charges shall be paid by Buider and Participants to District when Builder
or Participant seeks to develop its Development. The four types of water
supply charges imposed by District are as set forth below:

Page 1 of 8



i. ACREAGE CHARGES - Acreage Charges are based on property usage
and fire-flow protection requirements and are computed on a gross-
acre basis (see attached Exhibit B). Builder and Participants wiU
receive credit against Acreage Charges for financial participation in
the design and construction of Project.

2. TANK CAPACITY UNIT CHARGES - Tank Capacity Unit Charges are
based on domestic meter demands and fire-flow protection requirements
(see attached Exhibit C). These charges are calculated by multiplying
Domestic Water Service Billing Units times Fire-Flow Demand Units.
Builder and Participants will receive credit aganst Tank Capacity Unit
Charges for financial participation in the design and construction of
Project.

3. FRONT AGE CHARGES - Frontage Charges are based on benefitted
front footage, required fire flow and the size of the water main from
which fire flow is to be available (see attached Exhibit D). District
shall accept fronting water mais to be installed by Builder or
Participants as part of Developments in lieu of its Frontage Charges.

4. WA TER SYSTEM ENGINEERING CHARGES - These charges are made by
District to review developments, establish water system construction
requirements, check plans and other documents needed for developers.
to carry out their construction work, inspect the construction work,
process water service applications and inspect the installation of
connections and meters. These charges will be invoiced to Builder and
Participants prior to plan check and inspection of its Development and
processing of water service applications.

G. The Antelope Valley- Eat Kern Water Agency (hereinter" A VEK") imposes
a charge (called the Facilty Capacity Fee) upon District customers to
finance the construction of A VEK's capital facilties which are needed to
meet supplemental water supply demands created by District and its
customers. This charge shal be applied to any subdivision which had not
received final approval of the subdiviion map by the appropriate
governmental entity on or before June 1, 1990, and to any commercial or
industrial development which did not have a scheduled hearing date on or
before June 1, 1990 for its conditiona use permit or site approval.

This charge was set at $1,791 per water unit durig caendar year 1991 and
$1,850 per water unit for the 1992 calendar year. A VEK wi collect Facilty
Capacity Fees.

H. District ha determied Projet~described~in-RECITALDis,required to
prq:vide açç(itjQ-nøJ_wate-r__liiJJmm~E!iQ.JL_ççPP1,ißtiesJar. .b.9t'h__:S.tat--~J'ater
Projecf and well water tèfserve-åpproXftely'S-,SOOsmgléfånýrêsidénces
or the equivalent in commercia I industria development - (7,000 units for
Participants, 750 units for Buider and 750 units for District) .

i. Builder sha enga an engieer, regitered in the State of Caliornia
(hereinter "Engieer"), to prepare the construction plans for Project.
The plans, specifications, cost estite, and per unit charge for each
phase of Project shal be reviewed and approved by District prior to the
commencement of construction.
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J. The contractor's work must be approved by District as set forth herein.
Therefore, District's Lancaster office shall be contacted prior to beginning
any work on Project. Failure to do so may- result in rejection of any work
not inspected by District.

K. Builder is to receive an administrative/overhead fee equal to eight percent
(8%) of the total cost of Project, excluding land and rights-of-way costs.
Said administrative/overhead fee shall include Builder's cost of Project
administration, accounting and inspection to ensure compliance with
District approved construction plans and specifications. The estimated cost
of Project is as follows:

1. 59,000 + feet of 36-inch
diameter steel water supply
transmission main

$ 10,000,000

2. Railroad and Freeway undercrossings 800,000

3. Valving, tie-ins and appurtenances 1 , 200, 000

1 , 200, 0004. Engineering (~10%)

5. Bonds, insurance permits, legal, etc. 500,000

6. Contingencies (~ 15%)

Estimated construction cost

1,800,000

$ 15,500,000

7. Administrative/overhead fee ~ 8% (including
Builders inspection and accounting)

1 , 240, 000

8. Land and Rights-of-Way

Estimated total cost of Project.

260,000

$ 17,000,000

· Final costs to be determied from actual construction, engeering, and property
expenditures.

L. Summry of costs and units:

Units.. Cost

District
B iider ___ _
Partcipats'

750
750_

7,000

$ 1,500,000
_ _. _s-- ,50o.._00(L

. )i~l OOO,O~O"---""---'_~,,,,.'''.,,~.'-''-. ._- ~-".' ...._-~..;,.. ,..
- --, .-..-.--,".,. - _... --,". -" '-

. ": .., ,~ .-

Total
.., --'.P.'-" .'.__~ -

_8,500 $17,000,000

.. One unit is equal to one District billing unit, which is the equivalent of a three

quarter inch dieter metered service (typically one-single famy residence) .
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Delete SECTIONS 1.1, 1.2, 1.3, 2.2, 2.3, 2.4, and 3.7 and adopt the fOllowing
revised SECTIONS:

1 . 1 Project Phases
The Project wil be designed and constructed in five (5) distinct phases as
follows:

A. Phase I will begin at Avenue J and 60th Street West and proceed in a
northerly manner and end at A venue H and 60th Street West.

B. Phase II wil begin at Avenue H and 60th Street West and proceed in an
easterly manner and end at Avenue H and 30th Street West.

C. Phase III wil begin at A venue H and 30th Street West and proceed in an
easterly manner and end at Avenue H and 10th Street West.

D. Phase iv wil begin at Avenue H and 10th Street West and proceed in an
. easterly manner and end at Avenue H and 10th Street East.

E. Phase V wil begin at Avenue H and 10th Street East and proceed in an
easterly manner to A venue H and 20th Street East, then proceed in a.
southerly manner and end at A venue I and 20th Street East.

The actual nature and extent of each phase shall be agreed to by Builder and
District prior to the start of final contract drawings for that phase.

1.2 Conditions on Construction

Builder shall not be obligated to begi performance of any phase of Project,
unless each of the following conditions has been satisfied for that particular
phase of Project.

A. District Approval of Plans, Specifications, Cost Estiates, and Per Unit
Charge

District sha approve Buider's plans, speciications, cost estimates, and
per unit charge for each phae of Project. Buider shall retai Engieer to
design and prepare the construction plas and specifications for each phase
of Prjet to meet District standards. Buider shall submit, as soon as
practicable the plans, specifications, cost estimates, and per unit charge
for each phae of Project to District for approval. Upon approval, Builder
agr. to award a -contractfar construction of the particular phase of
Pl'ject_to a-Qoiitrrct()r~uproperiyu licensed. in Caliorni (hereinafter
"Contractor") ,;u._ ~ .. ..' m .
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B . Funding:

The amount of funds committed by District and contributed by Builder and
Participants to the escrow account is sufficient to pay the costs of that
phase of Project and that District and Builder agree that the amount of
funds in the escrow account is adequate to begin construction.

C. Easements and Rie;hts-of-Way

Builder, with the approval of District and on behalf of District, shall make
a dilgent effort to secure and purchase the necessary rights-of-way to
construct Project. The price and terms of any acquisitions may not exceed
the fair market value of the property at the time of purchase and such price
and terms shall be subject to District's prior approval. If Builder, after
making a dilgent effort, is unable to secure or the purchase necessary
rights-of-way for and on behalf of District, District may exercise its
powers of eminent domain to acquire said rights. If District must exercise
its powers of eminent domain, all costs incurred by District shall be
reimbursed to District from Project escrow account. Builder is not entitled
to its 8% administrative/overhead fee on the acquisition costs reimbursed to
Dis trict .

1.3 Failure of Conditions on Construction to Occur

If, for any reason, any of the conditions on construction described in Section
1.2 have not been satisfied within one (1) year from the date Builder submits its
plans, specifications, cost estimate and per unit charge to Participants for that
particular phase of Project to District; Builder shall have the option to terminate
Agreement without constructing any of the remaining phases of Project by
notifying District in accordance with Section 7 of Agreement.

All funds contributed by Builder and Participants remaing in the escrow
accou.nt for that particular phase of Project, at the time Agreement is terminated
for non-occurrence of any of the conditions in Section 1.2, shall be distributed
to Builder and Participants in accordance with Section 2.3. Said distribution
from the escrow account shall occur only after all Project costs incu.rred by
Builder or any other party, up to the time of termiation, have been
reimbursed.

2.2 Openin~ of Escrow Account and Recordation of Water Unit Sales

Within forty-five (45) business days after District signs Agrement, Builder
shall establish an escrow account (hereinafter "Escrow Account"), requiring
_ tllatf~n4s bep depo.sited in an interest bearing account at a relible Caliornia
- financia institution-, .by sUbmitting to the f~cl institution a copy of
.- A-nneliènt. Buidershall qépositîntoEscrow Account al Buider, District~- and - ,--
Participant funds, collected from the sale of water units, for the construction
of Project or any phase of Project. District shall alocate to Buider to be sold
by Builder to Builder, District, and Participants a total of 8,500 water units for
Project. Builder and District sha jointly determie the number of water units
available for each phase of Project. Builder and Escrow Account shall provide
District with monthly statements detailig the activity of Escrow Account
including a listing of Participants, which shal list the number of water units and
associated properties for which they were purchased, so that District may keep
accurate records of water units sold for each phase of Project.
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2.3 Cons truction Funds

Funds -in Escrow Account shall be used to pay the construction costs,
engineering fees, rights-of-way acquisition costs, permit fees, legal fees,
pavement repair costs, and other reasonable charges incurred in construction
of Project. Builder's eight percent (8%) administrative/overhead fee, which
pays for Builders cost of Project administration, accounting and inspection to
ensure compliance with District approved construction plans and specüications,

- shall also be paid from Escrow Account and shall be calculated based on the
actual costs of Project, excluding land and rights-of-way costs. Builder shall
submit supporting invoices to District for approval prior to disbursements from
Escrow Account. Builder shall invoice District for its share of Project costs,
which shall not exceed $1 ,500,000. All Participants shall provide District with
proof of payment to Escrow Account by means of a receipt which shall include the
specific addressees) of properties for which escrow deposits have been made as
well as Participant's address. All disbursements from Escrow Account must be
signed by Builder's administrator and the Assistant Deputy Director in charge
of the Waterworks Districts, the Los Angeles County Director of Public Works
or his designee. Any interest earned on funds held in Escrow Account shall
accrue to pay for Project construction costs. District shall permit the use of
District's tax-free federal identüication number to allow Escrow Account to
retain accrued interest without payment of income tax. Any funds remaining in
Escrow Account, after crediting Builder, District, and Participants their share
of the costs for that phase of Project, shall be returned to Builder, District, and
Participants based on their pro-rata contribution to that phase of Project.
Builder's, District's, and Participant's pro-rata contribution shall equal a
fraction, the numerator of which shall equal the number of water units
purchased by Builder, District, or Participant for that particular phase of
Project and the denominator of which shall equal the total number of water units
to be purchased by Builder, District, and participants for that particular phase
of Project. The product realized by multiplying the fraction by the amount of
funds remaining in Escrow Account _ shall equal the amount of funds to be
distributed to Builder, District, and Participant.

2.4 Escrow Instructions

Escrow instructions for each phase of Project shall incorporate Agreement and
shall provide that Builder shall be entitled to withdraw Buiders 8%
administrative/overhead fee for each phase of Project as other costs are
disbursed from Escrow Account for that phase of Project. Escrow for any phase
of Project sha termite upon: (1) the expiration of the ten-year term of
Agrement; (2) non-occurrence of any of the conditions on Builder's
performace per Section 1.2 of Agreement; or (3) completion by Buider and
acceptance by District of the phase of Project for which Escrow Account ;was- _ __
estaQU~hed. In the event of default by Builder-,_aS defince~_iRSeÇtiöll~J. tl:t ~_
Aggmeiit, escrow iìy termite at the òption of District, after nötice1is'~beeiï
given in accordance with the terms of Section 7 of Agrment. Escrow
instructions shall provide that, in the event District termites escrow due to
Buider's default, any and al funds remaning in Escrow Account shal become
the property otDistrict and shal be used solely by District to construct any and

all remaing portions of the phase of Project for which Escrow Account was
established. Builder's default shall not impair, inrige upon or compromise
Builder's or Participant's right to receive a statement of water avaibilty for
the number of water units purchased by Builder or Participants under
Agreement.
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3.7 Default

In the event of Builders default during any phase of Project, District shall
notify Builder in writing of the default and describe the nature of the default.
Builder shall have thirty (30) days after receipt of District's notice of default
to cure the default (or if default cannot be cured within thirty (30) days,
Builder shall commence to cure the default within the 30 day period and
dilgently prosecute the cure to completion) to District's satisfaction. If Builder
fails to cure (or commence to cure) the default, any and all funds remaining in
Escrow Account for that phase of Project shall become the property of District
and shall be used solely by District to construct any and all remaining portions
of that phase of Project. Builder's default shall not impair, infringe upon or
compromise Builder or Participants right to receive a statement of water
availabilty for the number of water units purchased by Builder or Participant
under Agreement. Builders default during any phase of Project shall release
Builder from any and all duty and obligation to plan, design, and construct the
remaining phases of Project.

-~ -,- ,--__~.'..".=_ .'.",7
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IN WITNESS WHEREOF, the parties hereto have caused Agreement to'be executed
by their respective officers, duly authorized by Eastside Well Project No. 54 and 55,
Inc. on , 1992, and by the Los Angeles County Waterworks District
No.4, Lancaster on , 1992.

EASTSIDE WELL PROJECT NO.
54 AND 55, INC.

By

LOS ANGELES COUNTY WATERWORKS
D!STR~O. 4, ~NCAS~ER,, .

Zeß~~~. a~~
By

CHAIRMAN, PRO T~""FRRQf of the Board of Supervisors
o the County of Los Angeles

\ as the governing body thereof ./

APPROVED AS TO F
,
I""DE WITT W. CLINTON

Coun ty Counsel \ ",
\i",.~-~'~ ~ ';'r;.;~

'J,41 ¡i:I',f,Ò\\'-.~~..

.
.L RRY J. MONTEILH

''S' xecutive Officer-Clerk of
the Board of Supervisors

By ~ j. ~
Deputy

GMP: dh
3cs: WW5360. gmp
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CAT. NO. NN00737
TO 1945 CA (8-84)

(Corporation) ØI TICOR TITLE INSURANCE
STATE OF CALIFORNIA L
COUNTY OF Los Angeles f SS.
On June l7, 19 9 2 before me, the undersigned, a Notary Public in and for
said State, personally appeared AndrewJ. Eliopulos
personally known to me or proved to me on the basis
of satisfactory evidence to be the person who executed
the within instrument as the
President, and -----

personally known to me or
proved to me on the basis of satisfactory evidence to be
the person who executed the within instrument as the

Secretary of the Corporation
that execu~the within instrment and acknowledged
to me tha, suc~~ corporation executed the within instru-
ment pur~uant \to its by-laws or a resolution of its
board of di ectors.
WITNESS y. nd and offici

OFFICIAL SEAL
V ALAiRl£ NOl T£

NOTARY PUBLIC - CAliFORNIA

LOS ANGELES COUNTY '
My comm. expires SEP 4, 1993

(This area for offcial notaial seal)

-. --_., _... -- ._____ .____..__._. ___ ._u
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COUNTY OF LOS ANGELES
DEPARTMENT OF PUBLIC WORK

900 SOlI FREMONT AVE
ALHAMBRA CALIFORNIA 91803-\331

Tclcphonc: (626) 458-5100

~ .

ADDRES ALL CORRPONDENCE TO:
P.O. BOX 1460

ALHA.\IBR: CALlFOR.'IIA 9i802-1~60
HARRY W. STONE, Dircctor

IN REPLY PLEASE

REFER TO FILE: W-O

March 16, 2000

ADOPTED
BOARD OF SUPERVISORS

COUNTY OF LOS ANGELES

The Honorable Board of Supervisors
County of Los Angeles
383 Kenneth Hahn Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

34 APR 0 4 2000

1r~1J~.~
VIOLET VARONA-LUKENS

EXECUTIVE OFFICER

Dear Supervisors:

LOS ANGELES COUNTY WATERWORKS DISTRICT NO.,'40, ANTELOPE VALLEY
WATER SERVICE AGREEMENT
SUPERVISORIAL DISTRICT 5
3 VOTES

IT IS RECOMMENDED THAT YOUR BOARD:

As the governing body of the Los Angeles County Waterworks District No. 40,
Antelope Valley:

Approve Amendment 2 to the Water Service Agreement (Agreement No. 62819)
between the Waterworks District (District) and Eastside Well Project No. 54 and 55,
Inc. (Builder). This Amendment extends the time period during which the Builder is
required to perform and establishes the time period during which the District 

wil honor

the developer fee credits created in exchange for the water system improvements
constructed, eliminates the Builder's option to use Mello-Roos financing, and adds a
Builder indemnity clause. Correction of addresses, clarification of eminant domain
wording ançç changes to District name references are also accommodated.

PURPOSE OF RECOMMENDED ACTION

This Amendment extends the time period during which the Builder is required to perform and
establishes the time period during which the District wil honor the developer fee credits
created in exchange for the water system improvements constructed.



I ~

The Honorable Board of Supervisors
March 16, 2000
Page 2

JUSTIFICATION

The extension of time was requested by the Builder to allow for the completion of the
construction of major water system improvements delineated in the original Agreement which
are needed to serve development in the north Lancaster area. The facilities are required to
ensure the City of Lancaster can pursue development in conformance with its Fox Field
Specific Plan.

FISCAL IMPACT

None.

FINANCING

All funding forthe construction ofthe remaining water system improvements wil be provided
by private developers.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

This Amendment is by and between the Los Angeles County Waterworks District No. 40,
Antelope Valley, a public waterworks district formed pursuant to Division 16 of the State
Water Code as successor in interest to the Los Angeles County Waterworks District No.4,
Lancaster, and Eastside Well Project No. 54 and 55, Inc. The original Agreement was
adopted by your Board on April 24, 1990 and amended on June 30, 1992. This Amendment
has been approved as to form by County CounseL.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

None.
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The Honorable Board of Supervisors
March 16, 2000
Page 3

~ .

CONCLUSION

Please return the two approved copies of the Amendment marked District and Builder to
Public Works. The copy marked County is for your files.

Respectfully submitted,~dU
HARRY W. STONE
Director of Public Works

GMP:dh
BDL2000

Ene. 3

cc: Chief Administrative Offcer
County Counsel



~ " . AMENDMENT NO.2

AMENDMENT TO AGREEMENT BETWEEN.."'. i
EASTSIDE WELL PROJECT NO. 54 AND 55, INC., AND ~ .

LOS ANGELES COUNTY WATERWORKS DISTRICT NO. 40, ANTELOPE VALLEY

This Amendment is made to Agreement No. 62819 dated April 

24, 1990, as amended, by

and between Eastside Well Project No. 54 and 55, Inc., ("Builder") and Los Angeles County
Waterworks District No. 40, Antelope Valley, the successor in interest to Los Angeles County
Waterworks District No.4, Lancaster, ("District").

Delete SECTIONS 1.2C,2.1, 2.2, 2.3,2.4, 3.4,3.6, 5,6,7, and 10.1, and adopt 

the following

revised SECTIONS:

.1.2 Conditions on Construction

C. Easements and Rights-of-Way

"Builder, with the approval of District and on behalf of District, shall make a
dilgent effort to secure and purchase the necessary rights-of-way to construct
Project. The price and terms of any acquisitions may not exceed the fair market
value ofthe propert atthe time of purchase and such price and terms shall be

subject to District's prior approvaL. If Builder, after making a dilgent effort, is
unable to secureorto purchase 

the necessary rights-of-way 
for and on behalf

of District, District may exercise its powers of eminent domain to acquire said
rights. Developer acknowledges that the determination as to whether or not the
property is to be acquired by eminent domain is within the discretion of the
Governing Body of the District and that, in order to proceed with an eminent
domain action, the Governing Body must conduct a public hearing and adopt
a resolution of necessity in accordance with CCP 1245.210 et. seq., and that
the Governing Body, in its discretion, may determine notto adopt a resolution
of necessity to exercise its power of eminent domain. In the event lhe
Governing Body does not adopt such a resolution, Builder shall have no
recourse against the District. If the District does exercise its powers of eminent
domain, all costs incurred by District shall be reimbursed to District from the
Project escrow account. Builder is not entitled to its 8 percent
administrative/overhead fee on the acquisition costs reimbursed to District."

2.1 Term

This Agreement shall expire on April 
24, 2010, twenty (20) years from the date this'

Agreement was entered into, unless earlier 
terminated pursuantto Section 6 ofthis .

Agreement.

M__," -- ,.J~



/ District shall allow credit for 
funds contributed to the Project by Builder and Participants

toward Builder's and Participant's Acreage Charges and Tank Capacity Unit Charges
for a period not to exceed fort (40) years from April 

24, 1990, the date this Agreement
was entered into. Water units created under this Agreement shall be valid until .'
April 24, 2030, forty (40) years from the date this Agreementwas entered into, or until ~"

the credit toward District's Acreage Charge and Tank Capacity U nit Charge has been
allowed, whichever occurs first.

2.2 Opening of Escrow Accòunt and Recordation of Water Unit Sales

Within forty-five (45) business days after District signs Agreement, Builder shall
establish an escrow account (hereinafter "Escrow Account"), requiring that funds be
deposited in an interest bearing account at a reliable California financial institution, by
submitting to the financial institution a copy of Agreement. Builder shall deposit into
Escrow Account all Builder, District, and Participant funds, collected from the sale of
water units, for the construction of the Project ot any phase of the Project. District shall
allocate to Builder to be sold by Builder to Builder, District, and Participants up to a
total of 8,500 water units forthe Project. Builder and District shall jointly determine the
number of water units available for each phase of the Project. Builder and Escrow
Account shall provide District with monthly statements detailing the activity of Escrow
Account including a listing of the Participants, which shall 

list the number of water units

and associated properties for which they were purchased, so that District may keep
accurate records of water units sold for each phase of 

the Project. If water units are

purchased for future resale, listing must so state and indicate owner of record and the
number of water units so purchased.

2.3 Construction Funds

Funds in Escrow Account shall be used to pay the construction costs, engineering fees,

rights-of-way acquisition costs, permit fees, legal fees, pavement repair costs, and
other reasonable charges incurred in construction of the Project. Builder's eight
percent (8%) administrative/overhead fee, which pays for Builders cost of 

the Project

administration, accounting, and inspection to ensure compliance with District approved
construction plans and specifications, shall also be paid from Escrow Account and
shall be calculated based on the actual costs of the Project, excluding land arid
rights-of-way costs. Builder shall submit supporting invoices to District for approval
prior to disbursements from Escrow Account. Builder shall invoice District for its share
of the Project costs, which shall not exceed $1,500,000. All Participants shall provide

District with proof of payment to Escrow Account by means of a receipt which shall
include the specific address(es) of properties for which escrow deposits have been

,

made as well as Participant's address or if purchased for future resale, receipt must
indicate owner of record and the number of water units 

purchased. All

disbursementsfrom Escrow Account must be signed by Buildets administrator and the
Assistant Deputy Director in charge of the Waterworks Districts, the Los Angeles
County Director of Public Works or his designee. Any interest earned on funds held
in Escrow Account shall accrue to pay for 

the Project construction costs. District shall

0..,,,, ') nf ~



"permit the use of District's tax-free federal identification number to allow Escrow
Account to retain accrued interest without payment of income tax. Any funds remaining
in Escrow Account, after crediting Builder, District, and Participants their share of the
costs for that phase of the Project, shall be returned to Builder, District; and
Participants based on their pro-rata contribufion to that phase ofthe Project. Builder's,
District's and Participant's pro-rata contribution shall equal a fraction, the numerator
of which shall equal the number of water units purchased by Builder, District, or
Participant for that particular phase of the Project and the denominator of 

which shall

equal the total number of water units to be purchased by Builder, District, and
Participants for that particular phase of the Project. The product realized by multiplying

the fraction by the amount offunds remaining in Escrow Account shall equal the amount
of funds to be distributed to Builder, District, and Participants.

2.4 Escrow Instructions

Escrow instructions for each phase of the Project shall incorporate Agreement and
shall provide that Builder shall be entitled to withdraw Builder's 8 pèrcent

administrative/overhead fee for each phase of 
the Project as other costs are disbursed

from Escrow Account for that phase ofthe Project. Escrow 
for any phase ofthe Project

shall terminate upon: 1) the expiration of the twenty-year term of Agreement;

2) non-occurrence of any of the conditions on Builder's performance per Section 1.2
of Ag reement; or 3) completion by Builder and acceptance by District of the phase of
the Project for which Escrow Account was established. In the event of default by
Builder, as defined in Section 3.7 of Agreement, escrow may terminate at the option
of District, after notice has been given in accordance with the terms of Sectiòn 7 of
Agreement. Escrow instructions shall provide that, in the event District terminates
escrow due to Builder's default, any and all funds remaining in Escrow Account shall
become the propert of District and shall be used solely by District to construct any and
all remaining portions of the phase of the Project for which Escrow Account was
established. Builder's default shall not impair, infringe upon or compromise Builder's
or Participant's right to receive a statement of 

water availabilty for the number of water

units purchased by Builder or Participants under Agreement.

3.4 Performance Date

Builder shall complete construction ofthe Project on or before April 
24, 2010, twenty

(20) years from the date this Agreement was entered into.

In the event Builder's dilgent performance of the construction of the Project is
prevented or impaired by circumstances beyond its control and not foreseeable by
Builder (e.g., labor dispute, inabilty to obtain materials because of strikes, etc.),
Builder may apply to District for a reasonable extension of the completion date ofthe
Project. Said extension shall not be unreasonably withheld by District.

D~no ~ nft: ~.~.-



3.6 f Dedication of Facilties

Upon completion of the construction and payment of all bils for construction, materials,
engineering, pavement repairs, permits, and related costs of each phase of the'
Project, Builder shall, in writing, dedicate that particular phase of the Project to the:'
District. District shall accept the dedication of each phase of the Project and shall
maintain and operate each phase of the Project after said acceptance at District's sole
cost and expense.

Nothing in Agreement shall be construed as limiting District's usage ofthe Project to
any specific single-family residential or commercial/industrial development. District
may permit access to the Project by any person who pays all applicable District
charges, through use of a water unit or otherwise.

5. Alternative Construction Financing

District has no responsibilty toward the repayment of any funds Builder or Participant
may use to construct, in whole or in part, the Project or any phase of 

the Project. This

Agreement does"not create any third party beneficiary rights.

6. Termination of Aqreement

This Agreement shall terminate and be of no further force and effect upon the
occurrence of any of the following conditions: 1) The Project and each phase thereof
has been completed, inspected, and accepted by 

the District; 2) Builder defaults under

the terms ofthis Agreement; or 3) Any of the conditions on Builder's performance listed

in Section 1.2 of this Agreèment have not been satisfied within one (1) year from the
date Builder submits its plans, specifications, and cost estimate and per unit charge
for that particular phase of the Project to District. Note that any water capacity units
created under this Agreement shall not terminate with this Agreement, but shall only
terminate in accordance with Section 2.1.

7. Notice and Approvals

Any approval, disapproval, demand, document, or other notice ("Notice") which either
party may desire to give to the other part must be in writing and may be given by
personal delivery, overnight mail courier, or by United States Registered or Certified
Mail return receipt requested from the part to whom the Notice is directed at the
address of the part set forth below or at any other address as the parties my later

designate in writing.

TO BUILDER: Eastside Well Project No. 54 and 55, Inc.
Attention: Pipeline Project
Post Offce Box 5089
Lancaster, CA 93539

D..,... A "f ~



f l-Ç) DISTRICT: Los Angeles County
Waterworks District No. 40, Antelope Valley
900 South Fremont Avenue, 9th Floor
Alhambra, CA 91803

10.1 Liabilty

Such insurance shall be primary to and not contributing with any othe'r insurance
maintained by District or County of Los Ängeles, shall name the Los Angeles County
Waterworks District No. 40. Antelope Valley, and the County of Los Angeles as
additional insurers, and shall include, but not be limited to:

1. Comprehensive General Liabilty insurance endorsed for Premises-Operations,
Products/Completed Operations, Explosions, Underground and Collapse,
Contractual, Broad Form Property Damage, and Personal Injury with a
combined single limit of not less than $1.000,000 per occurrence.

2. Comprehensive Auto Liability insurance endorsed for all owned, non-owned,
leased, and-hired vehicles with combined single limit of at least $500,000 per
occurrence.

10.4 Builder Indemnification

Builder agrees to indemnify, defend, and save harmless District and the County of
Los Angeles, and District agents, offcers, and employees, from and against any and
all liability, expense (including defense costs and legal fees) and claims fordamages
of any nature whatsoever, including, but not limited to claims for bodily injury, death, or
propert damage arising from any negligent act or omission, or reckless or wilful
misconduct of Builder in connection with the construction of the Project or 

from workers'

compensation claims made by employees of Builder. The foregoing indemnification
does not apply in the event that it is determined that the injury ordamage in question
was caused by the negligent act or omission, or reckless or willful misconduct of
District, the County of Los Angeles or any of the agents, offcers, or employees of
either.

A __,,,nnn P~n~ ~ nfñ



IN WITNESS WHEREOF, the parties hereto to have caused Agreement to be
executed by their respective offcers, duly authorized by Eastside Well Project No. 54 and 55,
Inc., on ~ - I:, -- ,2000, ~d by the Los Angeles County Waterworks District

No. 40, Antelope Valley on LL - , 2000.

ATTEST:

VIOLET VARONA-LUKENS
Executive Offcer of the Board
of Supervisors of the County of
Los Angeles

By~i;ô'~, iC ~QcO~)
Deputy

APPROVED AS TO FORM:

LLOYD W. PELLMAN
County Counsel

By Y(~ ()y¡~~
eputy

Agmt2000

LO NGELES COUNTY WATERWORKS
DISTRICT NO. 40, ANTELOPE VALLEY

~~By
Chai an, Board of Supervisors of the County
of Los Angeles as the governing body1ereof

ADOPTED
BOARD OF SUPERVISORS

':~UNTY OF LOS AIIGELES

94 APR 0 4 20

1r~1J~.~
VIOLET VARONA-LUKENS

EXECUTIVE OFFICER

Page 6 of 6



ACKNOWLEDGMENT

f .f ,.

:ounty of Los Angeles l~' , .

¡tate of Canfomla

., ,

::nMar¿h 13,2000 before ine, Beverly Lutz (here Insert name)

Notary Public, person?lIy appeared Andrew J. Eliopulos

personally known to me (~r proved to me on the basis of satisfactory evidence) to be the person(s) whos~

name(s) Is/are subscribed to the within Instrument and acknowledged to me 011 that he/she/they executed the
same In hIs/her/their authonzed capacity(ies), and that by his/her/their ,signature(s) on the Instrument the per-
sones), or the entity upon behalf of which the person(s) oded, executed the instrument.

WINESS my hand and offcial ~eai.

Signature A/~ ,~
l -. r- ,- · -- -B~~~_ Co1s;l lZl673 r
. ¡. No N) - Ça ~Lo An Co -
l... ..__~l.~~~l:~l

(cr: se!)


